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FORM D OMB APPROVAL —}
UNITED STATES / OMB Nuntbes: 3235-0076
e CURITIES AND EXCHANGE COMMISSLERY/ Expires: ~ May31,2005
ANV Estimated average burden
Washington, D.C. 20549 S _
\ [s per respanse 1.00 l
N FORMD NN
NOTICE OF SALE OF SECURIT: J SEC US ]
03033471 PURSUANT TO REGULATION D%, Efj;/ el S
SECTION 4(6), AND/OR < Prefix Serial
- UNIFORM LIMITED OFFERING EXEMPTION l I

DATE RECEIVED

| i

Name of Offering  ({ } check if this is an amendment and name has changed, and indicate change.)
Common Stock

Filing Under (Check box(es) that apply): | | Rale 304 { | Rule 505 (X} Rule 806 | ) Section 4(6) | } ULOE

Type of Filing: [ | New Filing [ X | Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested aboul the issuet

Name of Issuer ({ ] check if this is an amendment and name has changed, and indicate change.)

Pan African Mining Corp. .

Address of Executive Qffices {Number and Street, City, State, Zig Code} | Telephone Number (Including Area Code)
8431 Golden Bear Place, Whistler, BC- Canada - VON 1B8 604-938-0622

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices) Same Same = SSED
Brief Description of Business § Hade
Mining
L ot o ¥ o -

Type of Business Organization I btr [5) 0 2003

( X | corporation { 1 limited partnership, already formed | ] other (please specify):

[ ) business trust { }limited partnership, to be formed 1 EQMSON

Month  Year F AL
Actua!l or Estimated Date of Incorporation er Organization: [Hifo} [0)2) 1X] Actual {| Estimated
Jurisdiction of Incorporation or Qrganization: (Eater two-letter U,S. Postal Service abbreviation for State:
CN for Canada; FN for other forelgn jurisdiction) {CN}]

GENERAL INSTRUCTIONS
Federal:

Who Must Fite: All issuers making an offering of securities in reliance on 2n exemption under Regulatian D or Section 4(6), 17 CFR230.50! et seq. or
18 U.8.C. 77d(6).

Wisen To File: A notice must be filed no later than 15 days after the first sale of securitfes in the offering A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if recelved at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Witere to File: US. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (3) capies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

dnjormation Regquired: A new filing miust contain all information requested. Amendments weed only report the name of the issuer, and offering, any
changes thereto, the tnformation requested in Part C, and any material changes from the information previously supplied in Parts A and B, PartE
and the Appendix need not be filed with the SEC,

Flking Fee: There Is no federal filing jee.

State:

This potice shall be used to indicare reliance on the Uniform Limited Offering Exemptian (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. I[ssuers relying on ULOE must file a separate notice with the Securitles Administrator in each state
where sales are fo be, or have been made. [( a state requires the payment of & fee as a precondition to the claim for the exemption, a fee in the proper
amouat shall accompany this form. This notice shall be filed in the appropriate states i accordance with state taw. The Appendix 1o the notice

constitutes a part of this notice and must be completed.
ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice wlll not resule in 2 10ss of an avallable state exemption unless such exemption is

predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
LZach promater of the issuer, if the issuer has been organized within the past five years;

+ Lach beneficial owner having the power to vote or dispose, or direct the vote or disposition at, 10% or more of a class of equity securities of
the issuer;
Each executive oificer and director of corpurate issuers and of corporaie genersl and managing pariners of pertnership issuzrs: and

+ Each general and managing partner of partnership issuers.

Check 3ox(es) that Apply: [ ] Premoter [X] Bengticial Owner [X] Exscutive Officer  [X] Dirzctor [1 General and/or Maneging

Partner

Full Name (Last name first, if incividual)

Olian, Irwin A,

Business or Residence Address  (Number and Street, City, State, Zip Code)

415 Carroll Canal, Venice, CA 90291

Check Box(es) that Apply: { |Promoter [X] Beneficial Owner | ] Executive Officer [ ] Directer (] }(;?eneral and/or Managing
artner

Full Name (Last name first, if individual)

Kraniak, Richard J.

Business or Residence Address  (Number and Street, City, State, Zip Code}

3260 Wellington Court, West Bloomfield, MI 48324

Check Box(es) that Apply: [; Promoter [ X)] Beneficial Owner {X] Executive Officer  {] Director 1) general and/or Managing
artner

Full Name (Last name first, if individual)

Dunstor, Harry Les, Jr.

Business or Residence Address  (Number and Stureet, City, State, Zip Code)

2328 Wake Forest Dr., Columbia, South Carolina 29206

Check Box{es) thut Apply: {JPromoter  [X] Beneficial Owner | ] Executive Qfficer | ] Direcior [] general andor Managing
artner

Full Narme (Last name fiest, if individual)
Dunston, Christian R.

Business or Residencs Address  (Number and Street, City, State, Zip Code)
2328 Wake Forest Dr., Columbia, South Carolina 29206

Check Box(es) that Apply: { } Promoter [ 1 Beneficiai Owner  {X] Executive Officer  [X] Director [i gxcnsral end/or Managing
artner

Full Name (Last name first, if individual)
Jorgensen, Ronald

Business or Residence Address  iNumber and Street, City, State, Zip Code)}
234 E. Woodstock Ave., Vancouver, BC Canada VEW INI

Check Box(es) that Apply: [YPromater  [] Beneficial OQwner  [X] Executive Officer [ X] Director {1 }(’ieneral and/or Menaging
artaer

Full Name (Last name first, if individual)
Martohardjono, Ardito

Business or Residence Address  (Number and Street, City, State, Zip Code)
1660 Dempsey Rd., North Vancouver, BC Canada V7K 1T3

{Use blank sheet, or copy and use additional copies of this sheet, as necessary. )
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B. INFORMATION ABOUT OFFERING

Yes N
. Has the issuer sold, or does the issver intend to seli, to non-aceredited investors in this offering?....... A L]b ( j\’(],
Answer also in Appendix, Celumn 2, if filing uader ULOE
2. What is the minimum investment that will be accepted (rom any indiVIAUAL? ....c..oiv it $5.000
. R Ce . Yes No
3. Docs the offering permit joiat ownership 0 @ SIIBIE UIHLT v ittt ree ety et s es sttt ee e e (X111
4. Enter the information requested for each tperson who has been or will be paid or given, directlg’ or indirectlf/, any commission or
similar remuneration for solicitation of purchasers in connection with szles of securities in the offering. If a person to be [isted
is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. 1f more than five (SR persons 10 be listed are associated persons of such a broker or dealer, you may set forth
the infarmation for that broker or dealer ouly.
Full Name {L.ast name first, if individual)
Business or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" 0r check MAIVICURL SEIESL.......cco.veriiriiier it sees e e et e bt e es e bbb { 1 AN Stawes
{AL] [AK] (AZ] [AR] [CA] (COJ (CT] (DE] (DC) (FL] [GA] (HI] (iD]
[1L] (Y] [1A] [KS] {KY} {LA] {ME} [MD] IMA} M1 [MN] IMS] {MO]
{MT] fNE] (NV] (NE] N1 NM}] [NY] [NC] (ND] {OH] {OK] (OR] {PA]
[R]] (sC] [SD] [TN] (TX] (UT] VT [VA] [WA]  [Wvl W] fwyl  [PR]
Fult Name (Last name first, if individual)
Business ar Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ of chock INAIVIGURT STEIES).. ..ot e seb et e s ekt b e e s sen [ ] All States
(AL] {AK] (AZ] [AR] [CA] [COJ [€T] [DE] {bq] (FLI {GA] (HI] (ID]
{IL] (IN] [lA] (KS] (KY] [LA] [ME] IMD} MA] - [Ml] [MN] [MS] MO]
MT}  [NE] INV] [NH] NJ] SNM] o (NY] NC] ND] (OH] [OK] [OR] [PA]
(RI] {sCi (D] {Tn] {TX] (uT] v1 [VA] (WA}  [Wv] (W] (WY}  [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listzd Has Solicited or Intends to Solicit Purchasers
(Check "All States" or Check INGIVIAUAL STRIES)......cocerumicrierire o reesiemeiats st et s sbs st 618 e e h e et e { 1Al States
{AL] [AK] (AZ] (AR] [CA] (CC] [CT] {DE} (pCl [FL] [GA] {HI] ('D]
(L) [(IN] 1A) [KS] [KY} LA} [ME] [MD] [MA] M1 (MN] [MS] MO]
[MT]  [NE] [NV] [NH}  (NJ] INM] - [NY]  [NC] [ND] [OH] [OK] [OR] [PA]
[R]1] (8C] (D) [TN] [TX] {uT] (vr] {va] [WA] WVl (Wl [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

{. Enter the aggregate ofiering price of securities included in this offering and the otal amount already
sold. Enter "0" if answer s "rone” or “zero." M the transaction is an exchange offering, check this
box [ ] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged. Aggregarte Amount Already
Offering Price Sold
Type of Security
DBl o et e e D) S
[X] Common { ] Preferred
Convertible Securities (INCIUAING WAITANIS) ... oottt ee a1 s by g
Partnership INIErestS. . ..ottt b esst s sae e e e s e e s $ $
Other (Specify 5 E O O PO SO PRSP ORPPY $ §
TOUAY e O VORI PROPOON $ 135000 S 135.000
Answer also in Appendix, Column 3, it filing under ULQE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases., For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their Aggregate
purchases on the total lines. Enter "0" if answer is "none" or "zera.” Number Dollar Amount
Investors of Purchases
ACCTEAILE IMVESIONS .. oot ettt e et st e o et e e 10 $ 135,000
INOR-BECTEAIEA INVESIOTS ... oottt oot obe ettt st s e s e st e
Tetal (for filings uader Rule 504 0BIY) ...ccooooiiioiiieeeie ettt $
Answer aiso in Appendix, Column 4, if filing under ULOE
3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities of this offering, Classify securities by type listed in Part C - Question 1. Type of Doilar Amount
Security Sold
Type of offering
RUIE S08 e et b R b RS s R et $
Regulation A ..o e $
RULE 504 ..o ettt et s $
TOMAL 1rev ettt e e et s b b s b a8 o8 et $

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies If the amount of an expenditure is not
known, fumnish an estimate and check the box 10 the le of the estimate.

Transfer AZENU'S TEES ittt et et e et et [] $
Printing and Engraving Costs. [} $
Legal FEes ..o, {X] $ 2.500
Accounting Fees X1 8 2.500
EMEINCEIINE FEES oo i et vt bt s e e e [1 5
Sales Commissions (specify finders' fees separately) [] S
Other EXPenses (IOENLITY) .oovs oo ecverierereseenncster b1 et saat 88 tes € b0 e o ab a1 sttt {] S
TOURY et a1 et e et st s aisieni s coarais s seiers L) $ 3.000

02011/0001 502921
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C. OFRERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b Ewter the difference between the nggregate offering price givea in response to
PPart C - Question i and (hdl expenses furnished in response G Part - Questior;
d.a. This difference i¢ the "adjasted 2ross proceeds to The isSUer. ... ...

3. Indicate below the antount of the adjustad gross proceeds (o the igsuer used or
proposed to be used for each of the purpuses shown  If the amount for any
purpese is not known, furnish ar estimare and ched\ the box to the left of the
estimate. The total of payments lisied must equal the acjustad gross proceeds to
the issuer sef forth in rexponse to Part C - Question 4.b above.

Payiments to

ficers,
Directors, 8

Affiliates
Sa1AMES AN FECS. oot e e s Xl 3 28.0C0
PUrchase of rea) CSIALE ov.voeiiar v s s imessnsenss s L) § . —_—
Purchase, rental or leasing and installation of machinery and equipment........ [] 3.
Construction or leasing of piant buildings and feeilities. ... [ ] $
Acquisition of other business (including the value of securities involved [ $__ —
inthis offering that may be used in exchange for the assets or securities
of another issuer pursuant to & merger) ...
Repayment of Indeblednsss .. oot nsssisecen | ) 5___
WORKIRZ CAPILAL ..ottt et crres et e et s e [l . e
Other{specify). _Acquisition of mining claims, renewals {] 3

Mining exploratory research {1 3 .

ColUMN TOIRS toover et v rer e e rnrsns LR 9 48,000

Total Payments Listed (columr: totals added)....coveiecienieie e

3 130.000

Payments To
Others

g
5.
L I——
8
5

L S
§__ 34000
$ 34,000
$ 34,000
$_ 102,000
S 130,000

ed duly authorized ar:o
e US. Sccunucs and £
(2 f Rule 5C2.

The issuer has duly caused this notice to be signed by the un
ature constitutes an underteking ovrﬁ isster to tumnish £o

m ormation furnished by the issuzr fo anyfjon-accredited invgstoy

If this notice is filed under Rule 505, the following
¢ Coramission, upor: written request of its staff, the

fssuer (Print or Type)
Pan A iwlMirt%gCum.

W/

“Title of%xg{‘c(nm or Type)

{ Chairman, CEO & Presiden!

Name of Sigrer (Print or Type)
Irwin A. Clian

%%% 28~ 203
7 /

ATTENTION

] Intentiona! misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).

02011/0001 90292.1
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E. STATE SIGNATURE

l

15 any party deseribed in 17 CFR 230.262(¢), (d). (&) or (] presently subject to any of the disqualification provisions Yes No

i 11X

of such rule? ...
See Appendix, Columr &, for state response.

2, The undersigned issuer hereby undertakes to furnish  any state administrator of any siate in which this notice is filed, a notice on Form D (17
CFR 239.520) at such times as recuired by state law.

3. The undersigred isster hercby underiakes to tumish to the state administrators, upon writien request. information furnished by the issu2r to
offerecs

4. The undersigned issuer represents that the jssuer is tamiliar with the conditions that must be satisfied 1o be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands thar the issuer claiming the availability of this exemption
has the burden of esteblishing that these conditions have been satisfied. -

avthorized person,

The issuer hias read this notification and knows the conwents pf beftrue and has duly caused thignotice to be signed en its benalf by the undersigned duly

A\

fssuer (Print or Type)
Pan African Mining Corp.

pN

Name of Signer (Print or Tyge) "ﬁlc of Signer (Print or Type) ~ (/
lrwin A, QOlian Chairman, CEQ, President

Instruciicn. .
Print the name and title of the signing representative under his signature for the state pertion of this form. One copy of every notice on Form D
must be manually signed. Any copies not manually signed mus? be photocopies of the manually signed copy or bear typed or printed signatures.

02011/000: 50292 ¢
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[ , APPENDIX n

Cor ] > 3 4 5 !
, . . Disqualification
Type of Security under State ULOE
Intend tw sell and aggrepate (if yes, attach
lc non-accredited | offering prics Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-ltem 1) {Part1 C-liem 1) (Par: C-ltem 2) (Part E-ltemn 1) ,

e

T T

Number of | Number of l

Accredited Non-

State Yes No [nvestors Amount Accredited Amount Yes No
: Investors

1_L

$60,000 ‘ X

)

CA X Common Stock

L

O
i

X Comuron Stock 2 $10,000 i X

4

MS E i

0201 170601 902921
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APPENDIX

[R8]

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

~
3

Type of Security
and aggrepate
offering price

offered in state
(Part C-ltem 1)

Type of investor and
arnount purchased {n State

(Part C-ltem 2)

5
Disqualification
under Staie ULOE
(if yes, attach
explanation of
waiver granted)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-
Accradited
Investers

Amount

(Part E-lten 1)
i

Yes Na

MT

NE

NH

NJ

NM

NC

ND

OH

Common Stock

s

$15,000

>

OK

-

Ji ENUONI S

OR

PA

§C

SD

X

i

uT

VT

VA

WA

WV

Wl

Common Stock

1 $50,000

wY

PR
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